CONTRACT ASSIGNMENT AGREEMENT :

This Contract Assigament Agreement (this "Agreement") is dated as of 7’1 3 Zo’/ !
2011 (the "Effective Date"}, by and among Northrop Grumman Systems Corporation, a Delaware
corporation ("Seller"), HP Enterprise Services, LLC, 'a Delaware limited liability company
("Buyer") and the County of San Diego acting through its Chief Administrative Officer and
Purchasing Agent ("CoSD"). .

RECITALS

. A. Seller and CoSD have entered into that certain Information Technology and
Telecommunications Service Agreement between CoSD and Northrop Grumman Information
Technology, Inc. (predecessor.in interest to Seller), dated January 24, 2006, as amended from time
to tirne, pursuant to which Seller provides certain services to CoSD including, without limitation,
information technology and telecommunications services (the "Contract”). A copy of the Contract
was made available to Buyer prior to the date hereof and is incorporated herein by this reference
_ into this Agreement. . :

B. Seller and Buyer are parties to that certain Asset Parchase Agreement dated

as of April 12, 2011 (the "Asset Purchase Agreement”), pursuant to which the Contract and certain
Seller assets primarily used in performing the Contract are transferred to Buyer.

C. Pursuant to the Asset Purchase Agreement, Seller has agreed to assign its
interest as "Contractor” under the Contract to Buyer, and Buyer desires 1o assume Seller's
obligations as "Contractor”, subject to the terms and conditions herein. _

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing premises and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereby agree as follows: ' »

L Assignment and Release. Effective as of the day immediately following the
Effective Date, (a) Seller does hereby irrevocably sell, assign, convey and deliver to Buyer all of
Seller’s rights, title and interests in, to and under the Contract that accrue after the Effective Date,
(b) Seller hereby delegates and assigns its obligations, duties and liabilities under the Contract to
Buyer on the tenms and conditions set forth herein, and (c) CoSD hereby releases Seller from its
obligations, duties and liabilities under the Contract, except as follows:

A Seller shall remain responsible and liable regarding the performance
of its disentanglement obligations generally as contained in Article 6 (Disentanglement) of
the Contract as supplemented by the transition services set forth on Exhibit A and the CoSD
Transition Plan attached as Exhibit B, until such point that Seller has successfully completed
all of the activities tequested by Buyer in accordance with Exhibit A and CoSD has notified
Seller and Buyer in writing that the transition has been successfully completed; provided,
however, that with respect to: (i} Section 6.3.1 of the Contract, Exhibit B is being provided
by Buyex in lieu of a Disentanglement Plan by Seller and (ii) Section 6.3.5 of the Contract,
Seller has caused software maintenance to be available to CoSD by providing the source
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code, documentation and rights to make derivative works to Buyer pursuant to a license
between Buyer and Seller. ’

B. Seller s'haH.remain responsible for those obligations that survive the
expiration of the Contract (as between Seller and CoSD) as set forth in Section 24.18
(Survival); and -

C. Seller shall remain responsible for its liabilities under thé Contract in
connection with any disputes that have not been resolved between CoSD and Seller as of the
Effective Date.

" The parties hereto acknowledge and agree that any amounts that have been billed by Seller to CoSD
_prior to the date hereof under the Contract shall be timely paid by CoSD to Seller, unless being
disputed by CoSD in good faith. :

2, Assumption. Effective as of the day immediately following the Effective Date,
Buyer (a} does hereby accept the forégoing sale, transfer, assigninent, conveyance and delivery of
~ all of Seller's right, title and interest in and to the Contract, (b) hereby assumes and agrees to pay,
perform and discharge fully as and when due, as a direct obligation to Buyer, all obligations,
liabilities and conditions imposed on Seller under the Contract, (c) agrees to be bound by and to
perform the Contract in accordance with the terms and conditions contained in the Contract and @)
in accordance with Section 24.5(b)(i) of the Contract, agrees o never exercise its rights under the
Contract in a mafiner that would encumber, impede, hinder, or otherwise adversely impact CoSD’s
ability to receive the full benefit of the services contemplated under the Contract or to exercise any
of its rights or remedies to the full extent permitted under the Contract;

3. °  Cobsent and Extension.

3.1 Pursuant to the requirement set forth in Section 24.5 of the Contract that *

Seller may only assign, seli, detegate, or otherwise dispose of its rights and obligations under the
 Contract with the prior written consent of CoSD, and except as otherwise set forth and described in
.this Agreement, including but not limited to Paragraph 1 hereof, CoSD (i) hereby irrevocably

consents to and accepts the assignment by Seller, and assumption by Buyer, of Seller's interest,

rights, obligations, duties and liabilities under the Contract, (ii) hereby releases and discharges

Seller from its obligations, duties and liabilities under the Contract, and (iii) recognizes Buyer as

Seller’s successor in interest in and to the Contract. As of the day following the Effective Date, the

term "Contractor” as used in the Contract, shall refer to Buyer.

3.2 CoSD, by its execution of this Agreement, hereby delivers written notice of
CoSD’s extension of the Initial Term (as defined in the Contract) for a renewal period of five (5)
years in accordance with Section 17.1.3 of the Contract (with Buyer as the Contractor).

4. Conditions 10 Assignment. This Agreement and the assignment and assumption of
the Contract to be effected hereby are expressly conditioned on the closing (the "Closing"} of the
transactions contemplated by the Asset Purchase Agreement.

[Rv]
'
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5. No Waiver. Except as expressly provided in this Agreement, nothing in this
Agreement shall be construed as a waiver of any rights of (a) CoSD against Seller or Buyer or (b)
Seller or Buyer against CoSD. : X :

6. Representations.

- 61 Buyér. Buyer represents to CoSD and Seller that (a) Buyer has full legal
right, power and authority to enter into and perform this Agreement, (b) the execution and delivery

of this Agreement by Buyer and the consummation by Buyer of the transactions contemplated by

this Agreement have been duly authorized by Buyer, (c) assuming due execution and delivery of
this Agreement by CoSD and Seller, this Agreement constitutes a valid, binding and enforceable
agreement of Buyer, except that enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, fraudulent transfer, moratorium or other similar laws. of general
application now or hereafter in effect telating to the enforcement of creditors’ rights generally and
- except that the remedies of specific performance, injunction and other forms of equitable relief are

_subject to certain tests of equity jurisdiction, equitable defenses and the discretion of the court

before which any proceeding therefor may be brought and (d) no consent or approval of any person

or entity is necessary for Buyer to enter into this Agreement,

62  CoSD. CoSD represents to Buyer and Seller that (a) CoSD has full legal
right, power and authority to enter into and perform this Agreement, (b) the execution and delivery
of this Agreement by CoSD and the consummation by it of the transactions contemplated by this
Agreement have been duly authorized by CoSD, (c) assuming due execution and delivery of this
Agreement by Buyer and Seller, this Agreement constitutes a valid, binding and enforceable

. agreement of CoSD, except that enforceability mdy be limited by applicable bankmptcy,‘

insolvency, reorganization, fraudulent transfer, moratorium or other similar laws of general
application now or hereafter in effect telating to the enforcement of creditors’ rights generally and
except that the remedies of specific performance, injunction and other forms of equitable relief are
subject to certain tests of equity jurisdiction, equitable defenses and the discretion of the court

before.which any proceeding therefor may be brought and (d) no consent or approval of any person -

or entity is necessary for CoSD to enter into this Agreement.

6.3  Seller. Seller represents to CoSD and Buyer thar (a) Seller has full legat:

right, power and authority to enter into and perform this Agreement, (b) the execution and delivery
of this Agreement by Seller and the consummation by it of the transactions contemplated by this
Agreement have been duly authorized by Seller, (c) assuming due execution and delivery of this
Agreement by Buyer and CoSD, this Agreement constifutes a valid, binding and enforceable
agreement of Seller, except that enforceability may be limited by applicable bankruptcy, insol vency,
reorganization, fraudulent transfer, moratorium or other similar laws of general application now or
hereafter in effect relating to the enforcement of creditors’ rights generally and except that the
- remedies of specific performance, injunction and other forms of equitable retief are subject to
certain tests of equity jurisdiction, equitable defenses and the discretion of the court before which
any proceeding therefor may be brought and (d) no consent or approval of any person or entity is
necessary for Seller to enter into this Agreement.

7. No Amendment. Except as modified hereby, all of the terms and provisions of the
Contract shall remain in full force and effect.
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8. Transition. In connection with the assignment of the Contract from Seller to Buyer,
(a) Seller shall perform the transition services described on Exhibit A, and (b) Buyer shall complete
the transition in accordance with the CoSD Transition Plan amached as Exhibit B. In accordance
with Section-4.12 of the Contract; CoSD intends to establish. Critical Milestones for the CoSD
Transition Plan as set forth on Exhibit B.

- 9. Disputes.

9.1  NAS Dispute Settlement. Buyer provided to Seller certain shared storage
services to a centralized and consolidated storage environment for end-user data including the
Network Attached Storage. Buyer and Seller have settled all claims arising from thé NAS dispute,
- Neither Buyer nor Seller shall seek payment in respect of the NAS dispute from CoSD. '

932 Oracle License Fee Dispute Resolution. Prior to the Effective Date, Seller
and CoSD had a dispute pending under Section 23.1 of the Contract regarding the fee to be applied
to certain Oracle licenses (the "QOracle License Fee Dispute™). Seller hereby withdraws its dispute,
and Seller and CoSD agree that the Oracle License Fee Dispute is settled,

10. Miscellaneous.

10.1  Entire Agreement. This Agreement supersedes all prior agreements, whether
‘wrilten or oral, between the parties with respect to its subject matter and constitutes (along with
other documents delivered pursuant to this Agreement) a complete and exclusive statement of the
terms of the agreement between the parties with respect to its subject maiter; provided, however,
that this Agreement shall not modify any of the rights or obligations of Buyer and Seller in the
Asset Purchase Agreement, and in the event of any counflict (as between Buyer and Seller) between
this Agreement and the Asset Purchase Agreement, the Asset Purchase Agreement shall control, nor
shall it modify any of the rights or obligations between Seller and CoSD in the Contract, except as
expressly set forth herein. :

102 Notices. Al notices, consents and other communications required or
permitted by this Agreement shall be in writing and shall be (a) delivered to the appropriate address

by hand, by nationally recognized overnight service or by courier service (costs prepaid); (b) sent

by facsimile or e-mail, or (c) sent by registered or certified mail, return receipt requested, in each
case to the following addresses, facsimile numbers or e-mail addresses and marked to the attention
of the person (by name or title) designated below (or to such other address, facsimile number, e-
mail address or person as a party may designate by notice to the other parties):

If to Seller to:

Office of General Counsel” :
Northrop Grumman Information Technology, Inc.
1840 Century Park East

Los Angeles, CA 90067

Attention: Sheila C. Cheston, Esq.

Facsimile No.: (310) 5564556

Email: sheila.cheston@ngc.com

and
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Northrop Grumman Information Systems
7375 Colshire Drive

Room 8036W

Mclean, VA 22102

Attention: Edgar A. Smith, Esq.
Facsimile: (703) 556-1681

Email: edgar.smith@ngc.com

with a copy (which shall not constitute notice) to:

Sheppard Mullin Richter & Hampton LLP
333 South Hope St., 43" Floor

Los Angeles CA, 90071 '
Attention: Lawrence M. Braun, Esq.
Facsimile: (213) 443-2814

Email: Lbraun @sheppardmullin.com

'_[f to Buyerto: -

HP Enterprise Services, LLC

13600 EDS Drive

MS: A6S-B21

Herndon, Virginia 20171

Attention: Senior Executive for HPES State & Local

with a copy to:

HP Enterprise Services, LLC

13600 EDS Drive

Herndon, Virginia 20171

Attention: Deputy General Counsel, USPS

if to CoSD:

County of San Diego

Chief Information Officer

"1600 Pacific Highway

Room 306F

San Diego, CA 92101

Facsimile Number: (619) 685-2427
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with a copy to

County of San Diego
County Counsel
" 1600 Pacific Highway
Room 355
San Diego, CA 92101
Facsimile Number: (619) 531-5506

All notices, consents, waivers and other communications shail be deemed to have been duly
given (as applicable): if delivered by hand, when delivered by hand; if delivered by overnight
service, when delivered by nationally recognized ovemight service; if delivered by courier, when
delivered by courier; if sent via registered or certified mail, five (5) business days after being
deposited in the mail, postage prepaid; or if delivered by email or facsimile, when transmitted if
transmitted without indication of delivery failure prior to 5:00 p.m. local time for the recipient (and
if transmitted without indication of delivery failure after 5:00 p.m. local time for the recipient, then
delivery will be deemed duly given at 9:00 am. local time for the recipient on the subsequent
business day).

, 10.3  Modifications; Waiver; Remedies Cumulative. No provision of this
Agreement may be amended, supplemented, waived or otherwise modified except by a written
agreement executed by all of the parties hereto. The rights and remedies of the parties hereunder
are cumulative and not alternative. Neither any failure nor any delay by any party in exercising any
right, power or privilege under this Agreement or any of the documents referred to in this
Agreement will operate as a waiver of such right, power or privilege, and no single or partial
exercise of any such right, power or privilege will preclude any other or further exercise of such
right, power or privilege or the exercise of any other right, power or privilege. To the maximum
extent permitted by applicable faw, (a) no waiver that may be given by a party will be applicable
except in the specific instance for which it is given, and (b) no notice to or demand on one party will
be deemed to be a waiver of any obligation of that party or of the right of the party giving such
notice or demand to take further action without notice or demand as provided in this Agreement.

10.4  Expenses. Except as otherwise provided in this Agreement, each party will
bear its respective fees and expenses incurred in congection with the preparation, negotiation,
execution and performance of this Agreement. If this Agreement is terminated, the obligation of
each party to pay its own fees and expenses will be subject to any rights of such party arising froma
breach of this Agreement by any other party hereto. '

10.5  Assignments, Successors and No Third Party Rights. Neither this Agreement
nor any right, interest or obligation hereunder may be assigned by any party hereto without the prior
written consent of the other parties hereto and any attempt to do so will be void. Subject to the
preceding sentence, this Agreement is binding upon, inures to the benefit of and is enforceable by
the parties hereto and their respective successors and assigns. Nothing expressed or referred 1o in
this Agreement will be construed to give any person other than the parties any legal or equitable
right, remedy or claim under or with respect to any provision of this Agreement, except such rights
as shall inure to a successor or permitted assignee pursuant to this paragraph. :
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10.6  Severability. If amny provision of this Agreemernit is held invalid or
unenforceable by any court of competent jurisdiction, the other provisions of this Agreement will
remain in full force and effect. Any provision of this Agreement held invalid or unenforceable only
in part or degree will'remain in full force and effect to the extent not held invalid or unenforceable.

10.7  Governing Law. This Agreemeént will be governed by and construed uﬁd_cr
the internal laws of the State of California applicable. to a contract made and performed in that state,
without regard to choice of law or conflict of taw principles. :

10.8  Jurisdiction; Venue, The parties hereto agree that all Actions: aﬁsfng out of,

-related to or in connection with this Agreement shall be initiated and tried exclusively in the State

and Federal courts located in County of San Diego, State of California. The aforementioned choice
of venue is intended by the parties to be mandatory and not permissive in-nature, thereby precluding
the possibility of litigation between the parties with respect to or arising out of this Agreement in
any jurisdiction other than that specified in this Section. Each party hereby waives any right it may
have to assert the doctrine of forum non conveniens or similar doctrine or to object to venue with
respect to any proceeding brought in accordance with this paragraph, and stipulates that the State
and Federal courts located in County of San Diego, State of California shall have in personam
jurisdiction and venue over each of them for the purposes of litigating any dispute, controversy or

proceeding arising out of or related to this Agreement. Each party hercby authorizes and accepts-

service of process sufficient for personal jurisdiction in any action against it as contemplated by this
Section in the manner set forth in Section 8.2 of this Agreement for the giving of notice. Any final
Jjudgment rendered against a party in any action or proceeding shall be conclusive as to the subject
of such- final judgment and may be enforced in other Jurisdictions in any manner provided by
applicable law,

109  Auomeys’ Fees. If any action is brought for the enforcement of ttus
Agreement, or becanse of an alleged dispute, breach, default or misrepresentation in connection
with any of the provisions of this Agreement, the successfuf or prevailing party shall be entitled to

- recover reasonable attorneys’ fees and other costs incurred in that action, in addition to any other

relief to which it may be entitled.

10.10 Execution of Agreement. This Agreement may be executed in counterpart
signature pages executed and delivered via facsimile transmission or via email with scan or email
attachment. Any such counterpart executed and delivered via facsimile transmission or via email
with scan or email attachment will be deemed an original for alf intents and ‘purposes, and all such
counterparts shall together constitute one and the same instrument, :

10.11 Number and Gender; Headings. Each number and gender shall be deemed to
include each other number and gender as the context may require. The heading and caption
contained in this Agreement shall not constitute a part thereof and shall not be used in its
construction or interpretation. :

10.12 Construction. The parties are sophisticated and have been represented by
lawyers throughout the negotiations of this Agreement who have carefully negotiated the provisions
hereof, and, accordingly, each party agrees that no presumption for or against any party arising out
of drafting all or any part of this Agreement, including, without limitation, the presumptions of
Catiforia Civil Code Section 1654, will apply or be applied in any action concerning, connected to,
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. or involving this Agreement, and no provision of this Agreement shall be construed for or against
any party on the ground that such party drafted that provision of the Agreement: In furtherance of
such inténtion, each party expressly waives and relinquishes in connection with this Agreement any

and all rights such party may have pursuant to any laws, common laws, principles or rules relating”

to interpreting the language of a contract against the drafter, and hereby further agrees not to assert
any such faws, comimon laws, principles or rules in any proceedings between or among any parties
hereto or their respective affiliates. ' S

{Signature page follows)
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IN WITNESS WHEREOF, the parties heteto have caused this Coniract Assignment

Agreement to be executed and delivered as of the day and year first above wri;ten_.

"Seller”

NORTHROP GRUMMAN SYSTEMS CORPORATION,

- a Delaware corporation :
By: %M %%—-
Name: _Karin Flanagan 7\

Titley _ Vice President, Mergers k4 Acquisitions

'l’Buyerll

HP ENTERPRISE SERVICES, LLC,
a Delaware limited liability company

By:

Name:

Title:

"COSD"
- COUNTY OF SAN_DIEGO .

oy (L fmnd I YUt
"Name: ~M/1nsTod B M <Culi
Title: Dirsefmn,

{Signature Page 1o Contract Assignmem Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Contract Assignment
Agreement to be executed and delivered as of the day and year first above written.

""Seller”

NORTHROP GRUMMAN SYSTEMS CORPORATION,
a Delaware corporation

By:
Name:
Tide:

"Buyer"

HP ENTERPRISE SERVICES, LLC,
a Delaware limited liability company

By::%__
Name: Yo Shelkey Y

Title: NP hem HP ES

"CoSD"
COUNTY OF SAN DIEGO
By:

Name:
Title:

[Signature Page 10 Contract Assignment Agreement]
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Exhibit B
CoSD Transition Plan -
See attached.
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